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NOWALSKY, BRONSTON & GOTHARD
A Professional Lirmited Liability Company

Attorneys at Law

Leon 1., Nowalsky 3500 North Causeway Boulevard Monica Borne Haab
Benjamin W. Bronston Suite 1442 Philip R. Adams, Jr.
Edward P. Gothard Metairie, Louisiana 70002

Telephone: (504) 832-1984 Of Counsel

Facsimile: (504) 831-0892 Bruce C. Retzer

RECEIVED
May 22, 2006

BY OVERNIGHT DELIVERY MAY 3 1 2006

AND ELECTRONIC FHILING -
Federa! Communications Comimission

Federal Communications Commission Office of the Secretary

Wireline Competition Bureau
9300 E. Hampton Drive
Capitol Heights, MD 20743

FCC ¢/¢ Mellon Bank

3 Mellon Centre

525 William Penn Way, 27" Floor

Room 152-2713

Pittsburg, Pennsylvania 15259-0001

ATTN: Wholesale Lockbox Shift Supervisor

RE: Combined application for consent to the transfer of control of a business which has
Blanket Domestic Interstate 214 Authority - Transfer of W2Com International, LL.C
to Reduced Rate Long Distance, LLC

Dear Sir or Madam:

Enclosed please find the following documents submitted on behalf of Reduced Rate Long
Distrance, LLC and W2Com Inernational, LLC

1. The original and four (4) copies of an Application for consent to the transfer of
control of a business which has blanket domestic interstate 214 authority.

2. The original and four {4) copies of FCC Form 159.

3. Our AMEX number authorizing a charge in the amount of $895.00 representing the
filing fee for this Application.

Should you have any questions or require additional information, please do not hesitate to
contact me.

| would appreciate if you would return a copy of this letter, date-stamped, in the envelope
provided,

Sincerely,

XK 1%

Leon Nowalsky
Enclosures




READ INSTRUCTIONS CAREFULLY Approved by OMB
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION 30600588,

REMITTANCE ADVICE Page 1_ o m

(1) LOCKBOX #

SECTION A- PAYER INFORMATION

@) PAYER NAME (if payitig by credit card enter name exactly as it appears on tbe card) {3) TOTAL AMOUNT PAID (U.S. Dollars and cents)
Nowalsky, Bronston & Gothard (Leon Nowalsky) $895.00

{4) STREET ADDRESS LINE NO.1

3500 N. Causeway Bivd. #1442

{35} STREET ADDRESS LINE ND. 2

(6)CITY (HSTATE (8} ZIP CODE

Metairie LA 70002
it —— ——.

(9) DAYTIME TELEPHONE NUMBER (include area code) (10) COUNTRY CODE (ifpotin U.S.A)

{504) 832-1984

——————————e—————
FCCREGISTRATION NUMBER (FRN) REQUIRED

{I)PAYER {FRM}
0005659958 ; S

{FMORE THAN OKE APPLICANT, USE CONTINUATION SH )
COMPLETE SECTION BELOW FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET
{13) APPLICANT NAME

Reduced Rate Long Distance, LLC
™4) STREET ADDRESS LINENO.T
1800 Pembroke Drive. Suite 300

(15) STREET ADDRESS LINE NO . 2

6y Gy T STATE | (18 ZIF CODE
Qrlando FL 32810
{19} DAYTIME TELEPHONE NUMBER (inchde area code) (20) COUNTRY CODE (ifnot i U.S.A.)

(866) 367-7753

FCC REGISTRATION NUMBER (FRN) REQUIRED

(21) APPLICANT (FRN)

0005003025
COMPLETE SECTION C FOR EACHB SERVICE, IF MORE BOX
T . Tty ety
{23A) CALL SIGN/OTHER 1D (24A) PATMENT T¥ PE CODE
cuT
(26A) FEE DUE FOR (PTC) (27A) TOTAL FEE
$895.00
(28A) FCC CODE (20A) FCC: CODE 2
YT T
(238) CALL SIGN/OTHER ID {24B) PAYMENT TYPE CODE
(26B) PEE DUE POR (PTC} {27B) TOTAL FEE
(28B)FCC CODE (26B) FCC CODE 2

SECTION D - CERTIFICATION

CERT: ATIOW\TEME T
I: E MQM , certify under penalty of perjury that the foregoing and supporting information is true and corredt 1o

the best of my knowledge, tion and belief.
SIGNAWRE&W pare,_ = ¥2P6

- {




Approved by OMB

FEDERAL COMMUNICATIONS COMMISSION
REMITTANCE ADVICE (CONTINATION SHEET)

30500588

Page No, Z_ Lot L

USE THIS SECTION ONLY FOR EACH ADDITIONAL APPLICANT

SECTION BB_ ADDITIONAL APPLICANT INFORMATION

i r—
(13) APPLICANT NAME

W2zCom International, LLC

(14) STREET ADDRESS LINE NO.E
22 Einstein Street

(15) STREET ADDRESS LINE NO. 2

(16YCITY
Science Park. Nes Ziona

{17) STATE
Israel

(18) ZIP CODE

(972) B 640 7711

e et
(19) DAYTIME TELEPHONE NUMBER, (include area cods)

[20) COUNTRY CODE (if not 10 1L.5.A.}
Israel

(21} APPLICANT (FRN)

Bkl ——
FCC REGISTRATION NUMBER (FRN) REQUIRED

(23D) CALL SIGN/OTHER 1D

0004337895 A AR
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES D, USE CONTI

-——uﬂ P————— ————

(23A) CALL SIGN/OTHER T (24A) PAYMENT TYPE CODE (25A) QUANTITY

(26A) FEE DUE FOR (PTC) (27A) TOTAL FEE

(28A) FCC CODE| (2%A)PCC CODE2

(23B) CALL SIGN/OTHER ID (24BYPAYMENT TYPE CODE

(26B) FEE DUE FOR (PTC) (278) TOTAL FEE

(28B)FCC CODE | (298} FO CODE 2

(23C) CALL SIGN/QTHER IS (24C)PAYMENT TYPE CODE

(25C) FEE DUE FOR (PTC) (27C) TOTAL FEE

{28C) FCC CODE | {29C) FCC COPE2

p— i ——
(24D) PAYMENT TYPE CODE

{26D) FEE DUE FOR (PTC) (27D) TOTAL FEE

(2EDVFCC CODE | (25D) FCC CODE 2
[ (23E) CALL SIGN/GTHER 1D (24E) PAYMENT TYPE CODE

(26E) FEE DUE FOR (PTC) (27E) TOTAL FEE

{28EYFCC CODE1 (29E) FCC CODE2

(23” CALL SIGN/OTHER 1D

e e ettt
(24F} PAYMENT TYPE CODE

(26F) FEE DUE FOR (PTC)

{27F) TOTAL FEE

(28F)FCC CODE1

s iepemermr—

{29B) FCC CODE 2

SEE PUBLIC BURDEN ON REVERSE

FCC FORM 15%.C FEBRUARY 2003(REVISED}




BEFORE THE

Federal Communications Commission
WASHINGTON, D.C. 20554

In the Matter of

Reduced Rate Long Distance LLC
W2Com International, LL.C

File No.
Application Pursuant to Section 214 of the
Communications Act of 1934 and Section 63.04
of the Commission's Rules for Consent to the
Transfer of Control of Reduced Rate Long
Distance to Dominion Business Group, Inc.

To:  The Commission

F o ey

Attention:  Wireline Competition Bureau

DOMESTIC APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

Pursuant to section 214 of the Communications Act of 1934, as amended, and
sections 63.01 through 63.04 of the Commission’s Rules, Reduced Rate Long Distance,
LLC ("Reduced Rate”) and W2Com International, LLC ("W2Com"), by their attorneys,

hereby seek consent to the transfer of control of W2Com to RRLD (the “Acquisition”)'.

'"The Asset Purchase Agreement provides that First Choice Technology, Inc.
("FCT") will acquire all of the assets of W2Com simultaneously with the execution of the
Agreement. FCT assigned its rights and obligations under the Agreement to RRLD

pursuant to an Assignment. A copy of the Asset Purchase Agreement and Assignment
are attached hereto as Exhibit “A”.




W2Com holds blanket section 214 authority to provide domestic telecommunications

services.

Grant of the requested authority will permit consummation of a transaction whereby

RRLD will acquire the telecommunications assets of W2Com. The proposed transfer will

benefit the public interest. In accordance with 47 C.F.R. § 63.03, the parties request

streamlined processing of this Application.

(1)

The name, address and telephone number of the transferor and
transferee.

Transferor:

W2Com International, LLC

22 Einstein Street

Science Park, Nes Ziona, Israel
Telephone; (972) 8 640 7711

Transferee:

Reduced Rate Long Distance, LLC
1800 Pembroke Drive, Suite 300
Orlando, FL 32810

Telephone: {866) 367-7753

The state of incorporation of transferor and transferee.

- W2Com International, LLC is an Ohio Limited Liability
Company

- Reduced Rate Long Distance, LLC is a Nevada Limited
Liability Company

Correspondence concerning this Application should be addressed to:

Leon Nowalsky

Nowalsky, Bronston & Gothard, APLLC
3500 N. Causeway Boulevard, Suite 1442
Metairie, Louisiana 70002

(504) 832-1984 (Telephone)

(504) 831-0892 (Facsimile)
Inowalsky@nbglaw.com

Page 2 of 4
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(4)

(%)

RRLD certifies to the following information:

The name, address, citizenship, and principal place of
business of the owners of RRLD, holding a 10 percent or
greater ownership interest, are.

Name: Robert Sorrentino

Address: 1800 Pembroke Drive, Suite 300

Orlando, FL 32810

Citizenship: USA

Robert Sorrentino is the 100% owner of Reduced Rate

Long Distance, LLC

The parties to this application certify that neither the Applicants nor
any party to the Application is subject to a denial of Federal benefits
that includes FCC benefits pursuant to section 5301 of the Anti-Drug
Abuse Act of 1988, 21 U.S.C. 862.

Grant of the requested authority will permit consummation of a
transaction whereby RRLD will acquire substantially all of the assets
of W2Com and W2Com will relinquish its Domestic 214 authority,
simultaneous with consummation of the transaction.

RRLD is a non-dominant carrier that resells domestic and
international long distance service from various facilities based
carriers. RRLD is authorized by the FCC to offer domestic interstate
and international services in forty-eight (48) states and the District of
Columbia as a non-dominant carrier.

W2Com is a non-dominant carrier that resells domestic and
international long distance service from various facilities based
carriers, RRLD is authorized by the FCC to offer domestic interstate
and international services in forty-eight (48) states and the District of
Columbia as a non-dominant carrier.

This Application is appropriate for streamlined treatment based on
Section 63.03(b)(1)(1) and 63.03(b)(2){!).

W2Com did not obtain a Section 214 Intemational authorization.
Not applicable.
Not applicable.

Grant of the instant application will serve the public interest,
convenience, and necessity. Consummation of the proposed
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transaction will result in net benefits to RRLD's customers by
strengthening the financial status of RRLLD. The transaction will
enhance RRLD's ability to offer a broader range of innovate products
and services to customers.
V. SUMMARY AND CONCLUSION
In summary, consent to the proposed transaction will allow RRLD to continue
providing quality service to a greater number of customers and will increase competition.
No new construction is involved, and grant of the instant application would not
constitute a "major” environmental action pursuant to Section 1.1305 of the Commission's
Rules.
In view of the foregoing, the applicants respectfully request that the Commission
consent to the acquisition by RRLD of W2Com and its domestic telecommunications
operations.

Dated this 22™ day of May, 2008.

Respectfully submitted,

By /éw /VMM—?I/-

Leon Nowalsky

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company

3500 N. Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

Telephone: (504) 832-1984

Counsel for Reduced Rate Long Distance, LLC and
W2Com International, LLC

Page 4 of 4



Exhibit A

Definitive Purchase Agreement




DEFINITIVE PURCHASE AGREEMENT
DATED AS OF NOVEMBER 30, 2005
BY AND AMONG
W2COM INTERNATIONAL, LLC
AND

FIRST CHOICE TECHNOLOGY, INC.,




ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement™), dated November 30
2005, is by and between First Choice Technology, Inc., a Florida corporation with its principal
offices located at 601 North Orlando Avenue, Suite 211, Maitland, FL 32751 (“Purchaser™), and
W2Com International LI.C, an Ohio limited liability company with its principal offices located

at %&&aﬁ%ﬂm&hﬁ*ﬁ%(‘ﬁﬁg”), together the “Parties.”
2t eiushel shree , Felena Po""': e Liowa, TSb 46
Seller is engaged in the resale of switched and dedicated long distance services
(the “Business”).

B. The Parties hereto wish to provide for the terms and conditions upon which
Purchaser will acquire substantially all of the assets of Seller.

C. The Parties hereto wish to make certain representations, warranties, covenants and
agreements in connection with the purchase by Purchaser of substantially all of the assets of
Setler.

NOW, THEREFORE, in consideration of the representations, warranties, covenants,
agreements and conditions herein contained, the Parties hereto agree as follows:

ARTICLE 1
PURCHASE OF ASSETS

1.1 Assets to be Purchaged. At the Closing (as defined below), Seller shall, sell,
transfer, assign, convey and deliver to Purchaser, and Purchaser shall purchase from Seller, all of
Seller’s right, title and interest in and to the following assets previously used by Seller
exclusively in the operation of the Business (hereinafter referred to collectively as the “Assets™),
but not including the Excluded Assets (as defined below), free and clear of any Lien (as defined
below):

()  Customer Base. The customers that receive switched or dedicated long
distance services from Seller on a resale basis (the “Purchased Customers”), Seller’s
customer lists, Seller’s lists of previous cusiomers, Seller's lists of the customers
receiving network services or videoconferencing services from Seller’s parent company,
and all books, records, files, data, computer daia records, billing files and similar ilems
related to any of the above.

(b)  Intellectual Property. All trademarks (whether registered or not),
trademark applications, service mark registrations and service mark applications, trade

—_
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names, trade dress, logos, Internet domain names, Internet domain name applications and
other intellectual property and proprietary rights, previously used, or currently held for
use, by Seller exclusively in the operation of the Business other than off-the shelf
products, (the “Intellectual Property”), including but not limited to all electronic media
containing such Intellectual Property, all as more fully described and set forth in
Schedule 1.1(b).

(c) Customer Contracts. All of Seller's rights under any agreements,
application forms, term contracts, letters of agency and all other contractual instruments
related to the Seller's customer accounts, (collectively, the "Customer Contracts"),
including but not limited to Seller's right to assert claims and take other rightful actions in
respect of breaches, defaults and other violations of such Customer Contracts arising after
the Closing and not including claims arising prior to the Closing.

(@)  Tol-free Numbers and PTN Numbers. Any toll-free telephone numbers or
personal identification numbers (PINs) used in the Business.

(e) Assumed Contracts. All of Seller's right, title and interest in and to the
Customer Contracts, all of which are to be assumed by Purchaser (the "Assumed
Contracts"). Customer Contracts existing on the date hereof are listed on Schedule 1.1(e).

1.2 Reserved.

1.3 Excluded Assets. The Assets to be purchased hereunder shall not include any
other assets of Sellet, whether or not previously used in the operation of the Business,
collectively referred to as “Excluded Assets™), and include without limitation the following:

(a)  The consideration delivered to Seller pursuant to this Agreement for the
Assets and Seller’s rights under this Agreement;

(b)  Seller’s cash and cash equivalents;
(c) Seller’s prepaid expenses and deferred tax assets;

(dy  Seller’s minute books and corporate, accounting and tax records (except
that Purchaser shall be entitled to reasonable access to any tax or regulatory
records for purposes of Purchaser’s ongoing regulatory compliance obligations
with respect to the Assets);

(&)  All right, title and interest in and to the name “Arel” and all derivative
names thereof; and

H) All other assets of Seller’s parent company used in connection with said
company’s other businesses.

The Excluded Assets, including those described in subsections 1.2(a) through (f) shall remain for
all purposes the properties and assets of Seller.




1.4  Liabilities to Be Assumed. At the Closing, Purchaser shall assume, and agree to
pay, perform and discharge when due, only the obligations of Seller arising under the Assumed
Contracts (the “Assumed Liabilities™); provided, however, that in no event shall Purchaser assume
any liability under the Assumed Contracts arising out of any breach or default thereunder by Seller
prior to the Closing Date (including, without limitation, any event occurring prior to the Closing
Date, that, with the passage of time or the giving of notice, or both, would become a breach or
default) under any Assumed Contract. Except with respect to the Assumed Liabilities, it is
expressly understood and agreed by the Parties hereto that Purchaser shall not assume, and
nothing contained in this Agreement shall be construed as an assumption by Purchaser of, any
liabilities, obligations, debts, payables or other claims of any nature against Seller of any kind
whatsoever, whether fixed or contingent, whether accrued or unaccrued and whether known or
unknown {all such liabilities other than the Assumed Liabilities, including without limitation any
debt of Seller whether owing to Seller or any third party, are referred to herein as the “Excluded
Liabilities™). Seller shall be responsible for all of the liabilities, obligations, debts, payables or
other claims against Seller not expressly assumed by Purchaser as Assumed Liabilities.

1.5  Purchase Price. The total consideration to be paid by Purchaser to Seller for the
Assets (the “Purchase Price™) will be an amount equal to the sum of the following:

(a) At the Closing, Purchaser will pay Seller, by wire transfer of immediately

available funds, (the “Closing Payment”) to a bank account designated by Seller.
(b)  Purchaser will also wire a second payment of * of immediately

available funds on or before February 28, 2006 (the “Second Pavment™).

1.6  Allocation of Purchase Price. The Parties acknowledge and agree that the
payments above shall be allocated in accordance with applicable U.S. Federal and other income tax
laws, which allocation shall be subject to Seller's approval, which approval shall not be
unreasonably withheld, The Parties to this Agreement shall file all applicable tax retums and
reports (including IRS Form 8594) in accordance with and based apon such allocation, and shall
not take any position in any tax return or report, or any tax proceeding or audit, that is
inconsistent with such allocation,

1.7  The Closing. Unless this Agreement has been terminated and the transactions
contemplated have been abandoned pursuant to Article 7 hereof, a closing (the “Closing”) will
be held (as to those Assets for which consents from applicable telecommunications regulatory
authorities have been obtained) at 11:59 PM Eastern Time on December 31, 2005 (the “Closing
Date™); provided, however, that if any of the conditions provided for in Article 6 hereof have not
been satisfied or waived by such date, then the Party to this Agreement which is unable to satisfy
such condition or conditions, despite the reasonable commercial efforts of such Party, will be
entitled to postpone the Closing by notice to the other Party until such condition or conditions
will have been satisfied (which such notifying Party will seek to cause to happen at the earliest
practicable date) or waived, but in no event will the Closing occur later than ten (10) days
following the Closing Date (the “Terminatign Date™), unless agreed to otherwise by the Parties
hereto. The Closing will be held at such time and place as the Parties may agree, at which time
and place the documents and instruments necessary or appropriate to effect the transactions
contemplated herein will be exchanged by the Parties. By agreement of the Parties the Closing
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may be affected by facsimile to be followed up with transmittal of original signed counterparts of
this Agreement and all related documents and instruments. Purchaser and Seller agree to use
reasonable best efforts to effect the Closing on or before the Closing Date.

1.8 Deliveries at the Closing,

(a) Deliveries by Purchaser. At the Closing, Purchaser shall deliver or cause
to be delivered to Seller the following:

@) the Closing Payment;

(ii)  an executed Assignment and Assumption Agreement with respect
to the Assumed Contract between the Seller and Smartprice.com in the form
attached hereto and incorporated herein as Exhibit 1.7(a)(ii) (the “Assignment and
Assumption Agreement”),

(iii)  aclosing certificate of Purchaser, in form and substance reasonably
satisfactory to Seller and its counsel, dated as of the date of the Closing, to
evidence compliance with the conditions set forth in Section 6.2 hereof and such
other matters as may be reasonably requested by Seller;

(iv)  certified copies of resolutions of the board of directors of
Purchaser authorizing the execution, delivery and performance of this Agreement
and the transactions contemplated hereby; and

(v)  any other documents, instruments and writings required to be
delivered and signed by Purchaser at or prior fo the Closing in connection with the
trangactions contemplated hereby, including but not limited to the agreements
between the parties attached hereto and incorporated herein as Exhibits
1.7(a)(v)1). (2) and (3), respectively (the “Management Agreement”, “Transition
Services Agreement” and “NonCompetition Agreement”, respectively).

(b} Deliveries by Seller. At the Closing, Seller shall deliver or cause to be
delivered to Purchaser the following:

® such bills of sale, endorsements, assignments, deeds and other
good and sufficient instruments of conveyance and transfer, in form and substance
reasonably satisfactory to Purchaser and its counsel, as wiil be required to vest in
Purchaser good title to the Assets, including without limitation:

(A)  general bills of sale executed by Seller vesting in Purchaser
good title to all of the Assets;

(B) specific bills of sale, endorsements and assignments
transferring to Purchaser any intellectual property rights included in the
Assets; and
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(C)  a Master Letter of Agency in the form attached hereto and
incorporated herein as Exhibit 1.7(b){i)(C).

(ii)  the Assignment and Assumption Agreement;

(iif)  all Consents required to be obtained and delivered by Seller as set
forth in Schedule 1.7(b)(iii) (such Consents not to include the consents of
applicable telecommunications regulatory authorities, the obtainment of which is
the responsibility of Purchaser at Purchaser’s expense);

(iv) closing certificate of Seller, in form and substance reasonably
satisfactory to Purchaser and its counsel, dated as of the Closing Date, to evidence
compliance with the conditions set forth in Section 6.3 and such other matters as
may be reasonably requested by Purchaser;

(v)  copies of the resolutions of the board of directors of Seller’s parent
company authorizing the execution, delivery and performance of this Agreement
and the transactions contemplated hereby; and

(vi) any other documeats, instruments and writings required to be
delivered by Seller pursuant to this Agreement at or prior io the Closing in
connection with the transactions contemplated hereby, including but not limited to
the Management Agreement, Transition Services Agreement and NonCompetition
Apreement.

Simultaneously with such delivery, Seller will take all actions reasonably necessary to put
Purchaser in actual possession and operating control of the Assets,

1.9 Post-Closing Adjustments. (a) If, by January 31, 2006, collections from
Purchased Customers relating to the October 2005 usage period (the “Measurement Period™) are
less than 95% of the Net Revenue related to the Measurement Period, then the Second Payment
shall be reduced by the amount of the shortfall. For example (and by way of illustration only), if
the Net Revenue for the October 2005 usage period equals $100,000, and only $94,000 is
collected through and including January 31, 2006, then the Second Payment shall be reduced by
$1,000. Seller shall be required to make available to Purchaser all receivables balances and all
collection activity from November 1, 2005 through and including the date that the Seller’s
Lockbox (the “Lockbox™) is turned over to Purchaser in accordance with Section 2.2 hereof, (b)
For any Purchased Customers that Purchaser is unable, despite using commercially reasonable
efforts, to {ransition to Purchaser’s underlying carrier agreements on or before February 15, 2006
due to carrier payment issues or disputes between Seller and its carriers outstanding as of the
date hereof, the Second Payment shall be reduced by a dollar for dollar amount equal to the
corresponding Net Revenue unable to be transitioned. (¢} For any Purchased Customers that
Purchaser is unable, despite using commercially reasonable efforts, to transition to Purchaser’s
underlying carrier agreements on or before February 15, 2006 due to the nature of the services
provided to such Purchased Customers by Seller as of the date hereof (for example, and by way
of illustration only, ISDN customers), the Second Payment shall be reduced by a dollar for dollar
amount equal to the corresponding Net Revenue unable to be transitioned. For purposes of this
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paragraph, "Net Revenue" shall mean revenue net of any discounts and minus all credits,
chargebacks, non-recurring charges, pass-through charges, finance charges, late payment fees,
taxes, regulatory assessments, USF, PICC, federal, state and local taxes/surcharges, LNP, SLC,
911 charges, TRS and other similar or related amounts billed to Purchased Customers.

ARTICLE 2
TRANSITION OF OPERATIONS AND PAYMENT CONSIDERATIONS

Purchaser and Seller shall diligently work together to transition the long distance
accounts of Seller’s customer base to Purchaser’s carrier accounts, as well as all billing,
collections, and customer support functions. At Closing, Purchaser shall receive control of all
operations of Seller pursuant to the provisions of this Article 2 and the Management Agreement
but not of the Excluded Assets.

2.1  Records. Seller shall provide all relevant customer records, including accounts
receivable statements, customer payments, payment adjustments, customer notices, invoices,
contact information, and all other customer data.

2.2 Accounts Receivable Seller will bill the Purchased Customers for the November
usage period on or about December 1, 2005 using the services of Seller’s billing vendor (DCA).
The receivables, and any corresponding payables, related to these revenues shall belong to, and,
subject to the Management Agreement, be the responsibility of, Seller and will be reflected in
Seller’s accounting records. Seller shall turn over control of the Lockbox to Purchaser as of
12:01 AM Eastern Time on December 1, 2005. From that time through and including March 31,
2006, as payments are received into the Lockbox, including any credit card payments made or
wire transfers received, which relate to services provided by Seller to the Purchased Customers
prior to December 1, 2005 (“Pre-December Services”), Purchaser will remit to Seller, without
delay, all such payments received based upon applying such payments to the oldest balances on
each Purchased Customer account first less and except any fees associated with maintenance of
the Lockbox or credit card fees directly related to the Seller’s receivables for Pre-December
Services. These remittances shall be made weekly and Purchaser shall provide a report to Seller
weekly showing these payments as well as the adjustments for Lockbox fees and credit card fees,
and Seller shall have the right to audit these reports, at Seller’s sole cost and expense.

23 Outstanding Balances. Purchaser is aware of disputed balances on several of the
accounts of Seller with its underlying carriers which are outstanding on the date hereof. These
outstanding balances remain a lahility of Seller and Seller acknowledges and agrees that
Purchaser does not accept or assume any responsibility or liability for same. Purchaser will use
cominercially best efforts to get Seller accounts transitioned at the Closing.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser that each of the representations and
warranties contained in this Article 3 are true and correct, and will be true and correct as of the
Closing Date, except as noted in the schedules attached hereto (“Schedules”). Seller represents
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and warrants that the Schedules are true and accurate in all material respects. Nothing in the
Schedules will be deemed adequate to disclose an exception to a representation or warranty made
herein, unless the Schedule identifies the exception with reasonable particularity and describes
the relevant facts in reasonable detail.

31 Corporate Organization. Seller is a limited liability company duly organized,
validly existing and in good standing under the laws of the state of Ohio, with corporate power
and authority to own, operate and lease the properties and assets previously used in the operation
of the Business.

3.2 Authorization and Enforceability. Seller has full corporate power and authority to
enter into this Agreement and to carry out the transactions contempiated herein. Seller has taken
all corporate action required by law, the articles of organization and operating agreement of
Seller, or otherwise, to authorize the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated herein and no other corporate action is
necessary to authorize the execution, delivery and performance of this Agreement by Seller and
to consunminate the transactions contemplated herein in accordance with applicable Laws (as
defined below). This Agreement has been duly authorized, executed and delivered by Seller.
Assuming the due anthorization, execution and delivery hereof by Purchaser, this Agreement is
the valid and binding legal obligation of Seller, enforceable against Seller in accordance with its
terms.

33 Non-Contravention. Except as set forth in the Schedules, neither the execution,
delivery and performance of this Agreement nor the consummation of the transactions
contemplated herein will: (a) violate or be in conflict with any provision of the articles of
incorporation or bylaws of Seller; or (b) be in conflict with, or constitute a default, however
defined (or an event which, with the giving of due notice or lapse of time, or both, would
constitute sach a default), under, or cause or permit the acceleration of the maturity of, or give
rise to any right of termination, cancellation, imposition of fees or penalties under, any debt,
note, bond, lease, mortgage, indenture, license, obligation, contract, commitment, franchise,
permit, instrument or other agreement or obligation to which Seller is a party or by which Seller
or any of its properties or assets is or may be bound or result in the creation or imposition of any
mortgage, pledge, lien, security interest, encombrance, restriction, adverse claim or charge of any
kind (collectively, a “Lien”) upon any of the Assets; or (c) violate any statute, treaty, law,
judgment, writ, injunction, decision, decrece, order, regulation, ordinance or other similar
authoritative matters (sometimes hereinafter separately referred to as a “Law” and sometimes
collectively as “Laws”) of any foreign, federal, state or local governmental or quasi-
governmental, administrative, regulatory or judicial court, departmnent, commission, agency,
board, bureau, instrumentality or other authority (hereinafter sometimes separately referred to as
an “Authority” and sometimes collectively as “Authorities™).

3.4 Congents and Approvals. Except as set forth in Schedule 3.4, no consent,
approval, order or authorization of or from, any individual or entity, including without limitation
any Authority, is required in counection with the execution, delivery or performance of this
Agreement by Seller or the consummation by Seller of the transactions contemplated herein
(hereinafter sometimes separately referred to as a “Consent” and sometimes collectively as
“Consents™).




3.5  Assets. Except as set forth in Schedule 3.5, Seller has good and marketable title

to all of the Assets, free and clear of any Lien.

3.6  Intellectual Property Rights.

(a)  Other than off-the shelf products, Schedule 1.1(b) lists, among other
things, al! Intellectual Property Rights that are registered with U.S. Patent and Trademark
Office or a corresponding foreign governmental or public authority and that are owned
by, licensed to or otherwise controlled by Seller and were previously used by Seller in,
developed for use in, or were necessary to the conduct of Seller,

(b)  Except as set forth in Schedule 3.6(b), Seller owns, free and clear of any
Lien, and possesses all right, title and interest, or holds a valid license, in and to all
Intellectual Property Rights. The Intellectual Property Rights owned or licensed by
Seller constitute all the intellectnal property that was necessary to the previous operation
of the Business. Except as set forth in the Schedules, there are no royalties, fees,
honoraria or other payments payable by Seller to any person or entity by reason of the
ownership, development, modification, use, license, sublicense, sale, distribution or other
disposition of the Intellectual Property Rights.

(¢)  To the knowledge of Seller, the previous operation by Seller of Seller did
not infringe, misappropriate or conflict with any intellectual property right of any other
person or entity.  Seller has not received any notice of any infringement,
misappropriation or violation by Seller of any intellectual property right of any third
party. Seller has not received any notice of any claim by any third party contesting the
validity of any Intellectual Property Rights and is unaware of any such claim that has
been threatened. To the knowledge of Seller, no third party is infringing any Intellectual

Property Rights.

3.7  Litigation. Except as set forth in the Schedules, Seller has not received notice that
there is any legal, administrative, arbitration or other proceeding, suit, claim or action of
any nature or investigation, review or audit of any kind (including without limitation a
proceeding, suit, claim or action, or an investigation, review or audit, involving any
environmental Law or matter), judgment, decree, decision, injunction, writ or order
pending, noticed, scheduled nor, to the knowledge of Seller, is any such pending,
threatened or contemplated by or against Seller to the extent involving Seller or the
Assets, whether at law or in equity, before or by any person or entity or Authority, or
which questions or challenges the validity of this Agreement or any action taken or to be
taken by the Parties hereto pursuant to this Agreement or in connection with the
transactions contemplated herein.

3.8 Assumed Contracts. True and complete copies of all of the written Assumed

Contracts are attached, in globo, as Exhibit 3.8, Except as set forth in Schedule 3.8, all of the
Assumed Contracts, are valid and enforceable by and against Seller, and, subject to receipt
consents from applicable telecommunications regulatory authorities, will be enforceable by
Purchaser immediately after the Closing, in accordance with their respective terms. As of the
date hereof, Seller is not in breach, viclation or default, however defined, in the performance of




any of its obligations thereunder, and no facts or circumstances exist which, whether with the
giving of due notice, lapse of time, or both, would constitute such a breach, violation or default
thereunder or thereof. To the knowledge of Seller, no other Parties thereto are in breach,
violation or default, however defined, thereunder or thereof.

3.9  Pemmits and Other Operating Rights. As of the date hereof, Seller has valid
certifications to operate as a telecommunications provider in over 40 U.S, States. Purchaser will
notify each State that it has acquired the customer base and, if necessary, the applicable
regulatory certification from Seller (or, where possible, request withdrawal of Seller’s regulatory
certification) and will accept all responsibilities related to the regulatory and taxing obligations
arising from services provided to the Purchased Customers from and after December 1, 2005.

3.10 Taxes. As of the date hereof, Seller has collected and paid over to the taxing
Authorifies of each jurisdiction to which it is subject all taxes of any kind including without
limitation income, capital gains, gross receipts, ad valorem, franchise, payroll, employment,
excise, profits, withholding, unemployment, real or personal property, sales, use, transfer,
estimated or other taxes, customs’ duties, fees, charges, levies, imports and other assessments or
similar charges in the nature of a tax, inciuding but not limited to all applicable state and federal
universal service fund obligations, and all interest, penalties or additions thereto and any liability
for taxes of any other person or eantity, that are due and payable for periods ending prior to the
date hereof, or made adequate provision for the payment thereof, and for which Purchaser could
have transferee Hability or in respect of which any of the Assets could be subjected to a Lien
therefor.

3.11  Eavironmental Matters. In connection only with the operations of Seller, to the
knowledge of Seller, as of the date hereof, Seller has obtained all permits, licenses and other
authorizations, if any, which are required under any Laws relating to pollution or protection of
the environment or the manufacture, processing, distribution, use, treatment, storage, release,
transport or handling of hazardous substances, oils, pollutants or contaminants of any kind or
protection of any endangered or threatened species of fish, wildlife or plants (“Environmental
Laws™) for the ownership, use and operation of each property owned, used or operated in
connection with the operation of the Business at any time, all such permits, licenses and
authorizations are in effect, no appeal nor any other action is pending to revoke any such permit,
license or authorization, and Seller is in full compliance with all terms and conditions of all such
permits, licenses and authorizations. In connection only with the operations of Seller, to the
knowledge of Seller, as of the date hereof Seller and the property used in connection with the
operation of the Business which are part of the Assets are in compliance with all Environmental
Laws including, without limitation, all applicable restrictions, conditions, standards, limitations,
prohibitions, requirements, obligations, schedules and timetables contained in the Environmental
Laws or contained in any regulation, code, plan, order, decree, judgment, injunction, notice or
demand letter issued, entered, promulgated or approved thereunder.

3,12 Compliance with Law. As far as it knows, as of the date hereof, Seller has not
previously failed and is not currently failing to comply with any applicable Laws relating to the
operation of the Business. As of the date hereof, there are no proceedings and no proceedings
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are pending o7, to the knowledge of Seller, threatened, nor has Seller received any written notice
with respect to Seller regarding any violation by Seller of any Law.

3.13 Brokers. Neither Seller nor any of its directors, officers, shareholders, agents or
employees have employed any broker, finder, or financial advisor or incurred any liability for
any brokerage fee or commission, finder’s fee or financial advisory fee, in connection with the
transactions contemplated hereby, nor is there any basis known to Seller for any such fee or
commission to be ¢laimed by any such person.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller that each of the representations and
warranties contained in this Article 4 is true and correct as of the date hereof and will be frue and
correct as of the Closing:

4.1 Organization. Purchaser is a corporation duly organized, validly existing and in
good standing under the laws of the State of Delaware.

42  Authorization and Enforceability. Purchaser has full corporate power and
authority to enter into this Agreement and fo carry out the transactions contemplated herein.
This Agreement has been duly authorized, executed and delivered by Purchaser and no other
company action is necessary for the consummation by Purchaser of the transactions
contemplated herein. Assuming the due authorization, execution and delivery hereof by Seller,
this Agreement is the valid and binding legal obligation of Purchaser enforceable against it in
accordance with its terms,

4.3 Non-Contravention. Neither the execution, delivery and performance of this
Agreement nor the consummation of the transactions contemplated herein will: (2) violate or be
in conflict with any provision of the articles of organization, limited liability company agreement
or similar operating agreement of Purchaser; or (b) be in conflict with, or constitute a default,
however defined (or an event which, with the giving of due notice or lapse of time, or both,
would constitute such a default), under, or cause or permit the acceleration of the maturity of, or
give rise to any right of termination, cancellation, imposition of fees or penalties under, any debt,
note, bond, lease, mortgage, indenture, license, obligation, coniract, commitment, franchise,
permit, instrument or other agreement or obligation to which Purchaser is a party, which conflict
or default would have an adverse effect on the ability of Purchaser to comsummate the
transactions contemplated by this Agreement; or (¢) viclate any Law of any Authority, which
violation would have an adverse effect on the ability of Purchaser to consummate the
transactions contemplated by this Agreement.

44  Consents and Approvals.  Except for the consent of all applicable
telecommunications regulatory authorities, no Consent of any person, including any Authority, is
required in connection with the execution, delivery or performance of this Agreement by
Purchaser or the consummation by Purchaser of the transactions contemplated herein.

4.5  Brokers. Neither Purchaser nor any of its managers, directors, officers, members,
agents or employees have employed any broker, finder, or financial advisor or incurred any
liability for any brokerage fee or commission, finder’s fee or financial advisory fee, in
connection with the transactions contemplated hereby, nor is there any basis known to Purchaser
for any such fee or commission to be claimed by any such person.

4,6  Financial Ability to Perform. Purchaser has sufficient funds to pay all amounts
required to be paid hereunder at the Closing and to make the Second Payment and to take such
other actions as may be required by it to consummate the transactions contemplated hereby.
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ARTICLE 5
COVENANTS AND OTHER AGREEMENTS

5.1 No Solicitation of Altemate Transaction. Seller shall not, and shall ensure that its
agents and other representatives, shall not, enter into, or continue any negotiations or discussions
with, any third party in respect of any other proposed transaction involving the sale of the Assets
or any part thereof. In addition, Seller and its agents and other representatives shall not solicit or
entertain offers from, negotiate with or encourage or facilitate any inquires by third Parties to
purchase the Assets. Notwithstanding the foregoing, Purchaser acknowledges and agrees that
Seller has previously actively marketed the sale of the Assets and that Seller’s receipt of and
response to a proposal or inquiry by a third party whom was contacted by Seller prior to the date
hereof shall not constituie a breach of this Section 4.1 if such response does no more than
indicate that Seller has entered into a definitive agreement to sell the Assets and has agreed not
to negotiate with any other third Parfies with respect to a fransaction involving the sale of the
Assets at this time.

52  Full Access to Purchaser. Throughout the period prior to the Closing, and only
during the normal business hours of Seller, Seller will afford to Purchaser and its managers,
directors, officers, employees, counsel, accountants, investment advisors and other authorized
representatives and agents, access to the facilities, properties, books and records of Seller relating
to Seller in order that Purchaser may have full opportunity to make such investigations regarding
Seller as Purchaser will desire to make of the affairs of Seller, as long as such access does not
substantially interfere with the business of Seller.

5.3  Confidentiality, Purchaser and Seller agree to comply with, and to cause their
respective representatives to comply with, in all respects, all of their respective obligations under
that certain Mutual Non-Disclosure Agreement between Purchaser and Seller dated June 2005
(the “Confidentiality Agreement”), and in no event will the negotiation, entering into or
termination of this Agreement be deemed to waive or otherwise adversely affect the rights and
obligations of the Parties under the Confidentiality Agreement, which rights and obligations will
continue in full force and effect in accordance with their terms.

54  Public Announcements. None of the Parties hereto shall make any public
announcement with respect to the transactions contemplated herein without the prior written
consent of the other Parties; provided, however, that any of the Parties hereto may at any time
make any announcements which are required by applicable Law or the rules of the Nasdag Stock
Market so long as the party so required to make an announcement promptly upon learning of
such requirement notifies the other Parties of such requirement and discusses with the other
Parties in good faith the wording of any such announcement.

5.5  Transactional Tax Undertakings. The Parties hereto shall cooperate to make any
necessary filings with federal, state and local taxing authorities and to furnish any required
supplemental information to any foreign, federal, state and local governmental or taxing
authorities resulting from the consummation of the transactions contemplated herein. In the
event that any sales, transfer or use tax, or any tax in the nature of a sales, transfer or use tax, or
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any other transactional tax is payable or assessed relative to the transactions contemplated herein,
Purchaser shall pay all such taxes and shall not collect any part thereof from Seller.

5.6 Use of Seller Name. Seller agrees that following the Closing, it will immediately
cease using the term “W2Com” except with respect to references that Seller previously operated
under such name,

5.7  Further Agsurances. Each party hereto shall, before, at and after Closing, execute
and deliver such forther instruments and take such other actions as the other party may
reasonably require in order to carry out the intent of this Agreement.

5.8  Notification. At all times from the date hereof until the Closing, each party will
promptly notify the other in writing of the occurrence of any event which it reasonably believes
will or may result in a failure by such party to satisfy the conditions specified in Article 6.

ARTICLE 6
CLOSING CONDITIONS

6.1 Conditions to Obligations of Each Party. The respective obligations of each party
to consuromate the transactions contemplated by this Agreement shall be subject to the
fulfillment, or waiver if possible, at or prior to the Closing of the following conditions:

(a) o Injunction. Neither Purchaser nor Seller shall be subject to any order, decree
or injunction of a court of competent jurisdiction within the United States that (i) prevents
or materially delays the consummation of the transactions contemplated by this
Agreement, or (if) would impose any material limitation on the ability of Purchaser to
acquire the Assets or Purchaser to effectively exercise full rights of ownership of the
Assets following the transactions contemplated by this Agreement.

(b) No Proceeding or Litigation. No suit, action, investigation, inquiry or other
proceeding by any Authority or other person or entity shall have been instituted or
threatened which delays or questions the validity or legality of the transactions
contemplated hereby.

6.2  Conditions to Obligations of Purchaser. The obligations of Purchaser to
consununate the transactions contemplated by this Agreement shall be subject to the fulfillment,
or waiver, at or prior to the Closing of the following additional conditions:

(2) Representations and Warranties True. Each representation and warranty
of Seller contained in this Agreement, in the Schedules and in all certificates or other
documents delivered by Seller to Purchaser, shall have been true and comrect in all
material respects, and Purchaser shall have received a certificate to such effect signed by
a duly authorized executive officer of Seller.

(b)  Performance. Seller shall have performed and complied in all material

respects with all agreements, obligations, covenants and conditions required by this
Agreement to be performed or complied with by Seller on or prior to the Closing, and
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Purchaser shall have received a certificate to such effect signed by a duly authorized
executive officer of Seller.

{c) Congents. Seller shall have obtained all Consents required on its part to
perform its obligations under, and consummate the transactions contemplated by, this
Agreement, in form and substance satisfactory to Purchaser, and Purchaser shall have
received evidence satisfactory to it of the receipt of such Consents,

(d) Documentation for Conveyance of the Assets. Purchaser shall have
received, in a form and substance reasonably satisfactory to Purchaser, dated as of the
date of Closing, all of the bills of sale, deeds, assignments and other conveyance and
transfer documentation necessary to vest title in the Assets in Purchaser.

(e) SmartPrice.com. SmartPrice.com shall have executed either a new sales
agent agreement with Purchaser or “lock up” agreement prohibiting moving the
Purchased Customers to another carrier for 24 months following the Closing Date.

6.3  Conditions to Obligations of Seller. The obligations of Seller to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment, or waiver, af or
prior to the Closing of the following additional conditions:

(a)  Representations and Warranties True, Bach representation and warranty of
Purchaser contained in this Agreement and in all certificates or other documents
delivered by Purchaser to Seller shall have been true and correct in all material respects,
and Seller shall have received a certificate to such effect signed by a duly authorized
executive officer of Purchaser.

(b)  Performance. Purchaser shall have performed and complied in all material
respects with all agreements, obligations, covenants and conditions required by this
Apgreement to be performed or complied with by Purchaser on or prior ta the Closing, and
Seller shall have received a certificate to such effect signed by a duly authorized
executive officer of Purchaser.

(c) Consents. Purchaser shall have obtained all Consents required on its part to
perform its obligations under, and consummate the transactions conternplated by, this
Agreement, in form and substance satisfactory to Seller, and Selier shall have received
evidence satisfactory to it of the receipt of such Consents.

ARTICLE 7
TERMINATION AND ABANDONMENT

7.1 Termination. This Agreement may be terminated and the {ransactions
contemplated herein may be abandoned at any time prior to the Closing only:

(a) by mutual consent of Purchaser and Seller;
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(b) by either Purchaser or Seller if, without fault of such terminating party, the
Closing shall not have occurred on or before the Termination Date, unless such date 1s
extended upon the mutual written agreement of Purchaser and Seller;

(©) by either Purchaser or Seller if a court of competent jurisdiction or am
administrative, governmental or regulatory authority has issued a final nonappealable
order, decree or ruling, or taken any other action, having the effect of permanently
restraining, enjoining or otherwise prohibiting the transactions contemplated by this
Agreement,

(d) by Seller if any of the conditions specified in Sections 6.1 and 6.3 hereof have not
been fulfilled by Purchaser or waived by Seller at such time as such condition can no
longer be satisfied by the Termination Date;

() by Seller if there has been a inaterial breach of any representation, warranty,
covenant or agreement on the part of Purchaser set forth in this Agreement of which
notice has been given to Purchaser in writing by Seller and which has not been fully
cured or cannot be fully cured within the earlier of (i) 30 days of the receipt of such
notice or (ii) 5 days prior to the Closing Date;

{H by Purchaser if any of the conditions specified in Sections 6.1 or 6.2 hereof have
not been fulfilled by Seller or waived by Purchaser at such time as such condition can no longer
be satisfied by the Termination Date; or

(g) by Purchaser if there has been a material breach of any representation, warranty,
covenant or agreement on the part of Seller set forth in this Agreemnent of which notice has been
given to Seller in writing by Purchaser and which has not been fully cured or cannot be fully
cured within the earlier of (i) 30 days of the receipt of such notice or (ii) 5 days prior to the
Closing Date.

7.2 Procedure and Effect of Tenmination. In the event of termination by Purchaser or
Seller pursuant to Section 6.1, written notice thereof shall immediately be given to the other
party and this Agreement shall terminate, the transactions contemplated hereby shall be
sbandoned without further action by any of the Parties hereto. Notwithstanding the foregoing,
the obligations set forth in Section 5.3 (Confidentiality), Sectien 5.4 {Public Announcements),
and Article 9 {(Miscellaneous Provisions) or this Section 7.2 shall survive termination of this
Agreement, and nothing herein shall relieve any party from its obligations with respect to any
breach of this Agreement occurring prior to a termination. In such event, each party shall, upon
request, redeliver all documents, work papers and other material of any other party (and all
copies thereof) relating to the transactions contemplated herein, whether so obtained before or
after the execution hereof, to the party furnishing the same.

ARTICLE 8
SURVIVAL AND INDEMNIFICATION
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8.1 Survival of Representations, Warranties and Covenants: Investigation. All
representations and warranties of the Parties contained in this Agreement shall survive the

Closing Date for a period ending on the one-year anniversary date of this Agreement, except that
the representations and warranties set forth in Sections 3.2, 3.5 and 4.2 shall survive forever.
The covenanis and agreements contained herein shall survive the Closing without limitation as to
time unless the covenant or agreement specifies a term, in which case such covenant or
agreement shall survive for the period specified. The respective expiration dates for the survival
of the representations and warranties and the covenants shall be referred to herein as the relevant
“Expiration Date.”

B.2 Seller’s Indemnification of Purchaser. Afier the Closing Date, Seller shall
indernify and hold harmless Purchaser and each of Purchaser’s officers, directors and
employees and Purchaser’s affiliates from and against any damage, liability, taxes, loss or
expense (including reasonable attorneys’ fees) and against all claims in respect thereof, whether
or not involving a third-party claim (a “Loss”) sustained, incurred, paid or required to be paid by
Purchaser or Purchaser’s officers, directors, employees or affiliates which arises out of (i) any
untrue representation of, or breach of warranty by, Seller in any part of this Agreement or in any
of the documents or agreements required to be executed and delivered by or on behalf of Seller
pursuant to this Agreement, notice of which is given to Seller prior to the relevant Expiration
Date; (if) without derogating from Purchaser's obligations under the Management Agreement,
any nonfulfillment of any covenant, agreement or undertaking of Seller in any part of this
Agreement or in any of the documents or agreements required to be executed and delivered by or
on behalf of Seller pursuant to this Agreement; and (iii) any liabilities or obligations, or claims or
causes of action against Purchaser or its affiliates to the extent arising from the previous
operation of the Business during any period or periods on or prior to the date hereof.

8.3 Purchaser’s Indemnification of Seller. After the Closing, Purchaser shall
indemnify and hold harmless Seller and each of Seller’s officers, directors and employees and
Seller's affiliates from and against any Loss sustained, incurred, paid or required to be paid by
Seller or Seller's affiliates which arises out of (i) any untrue representation of, or breach of
warranty by, Purchaser in any part of this Agreement or in any of the documents or agreements
required to be executed and delivered by or on behalf of Purchaser pursuant to this Agreement,
notice of which is given to Seller prior to the relevant Expiration Date; (i) any nonfulfillment of
any covenant, agreement or undertaking of Purchaser in any part of this Agreement or in any of
the documents or agreements required to be executed and delivered by or on behalf of Purchaser
pursuant to this Agreement; (iii) any failure to discharge the Assumed Liabilities when the same
become due; or (iv) any liabilities or obligations, or claims or causes of action against Seller or
its affiliates to the extent arising from the operation of the Business during any period or periods
after the date hereof and not relating to the operation of the Business prior to the date hereof.

R4  Limitations on Indemnification Liabilities. In the event of any claim by Purchaser
for indemnity from Seller for any breach of warranty by Seller other than the representations and
warranties set forth in Section 3.2 or 3.5, Purchaser shall not be entitled to indemnification
therefore unless Purchaser has sustained Losses in excess of Fifteen Thousand Dollars ($15,000)
in the aggregate, in which event Purchaser shall be entitled o indemnification for the full amount
of all Losses suffered or incurred including such Fifteen Thousand Dollars ($15,000) of Losses.
The aggregate liability of Seller is limited to the Closing Payment. In no event will any
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